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Shleldalloy Metallurgrcal Corporatlon Superfund Slte
. Newfield, New Jersey
CERCLA Section 104(e) Informatlon Request

This law ﬁrm acts as legal counsel to Sh1eldalloy Metallurglcal Corporatron e

(“Shieldalloy”). On May 7, 2007, Sh1eldalloy received a CERCLA Section 104(e)
Information Request [42 U.S.C. § 9604(e)] dated May 1, 2007 from the Office ofi ‘

- Regional Counsel, Region 2, Uhited States Environmieiitai Protectlon Agency (“EPA”) K
,.-requestlng information regarding the Shleldalloy Superfund Sité. in Newfield (the: “Site”).
‘The request asked Shieldalloy to provide its responses ‘within 21 days of its rece1pt ofithat

“letter, wh1ch is May 28, 2007.

In the lettér, EPA states that it “has spent public funds and intends to spendf' -

" additional public funds necessary to control releases or threatened releases at the Site.”

- prior quote

e

EPA further states that it needs the information from Shieldalloy contained in the" request :
“in order to fac111tate this,’ presumably referenclng the response costs described in the
I am writing as a follow up to our telephone conferences ofi May 9and 15,

2007 regardlng this 1nformatlon request -

l

“This letter is without prejudlce to all of Shleldalloy s nghts Shleldahoy notes that it has’ been A
voluntarily 1mplement1ng the remedy at the Site pursuant to a February 2006 Administrative Consent Order

~("ACO”) with the New Jersey Department of Environmental Protection (“NJDEP”) which.EPA has * -

approved, and’it is not aware. of any allegation or determination by EPA or the NIDERP that it has ot .
satisfactorily carried out the ACO or any of its other responsibilities at the Site. Nor has ‘Shieldalloy.
claimed an inability to carry out or conplete the remedy or an inability to pay any cost recovery claim. In"
fact, as the EPA is aware, Shieldalloy recently entered into a contractual arrangement with TRC '

» Compames Inc: (“TRC”) to take over the majority of the remedial activities at the Site,’ which’ 'was’ the -

* main puapdse of the February 2006 ACO. Among other provrsrons and with EPA’s and NJDEP’s

approval, that ACO confirmed the placement by Shleldalloy and TRC of an'initial remediation’ fundrng
source in.the amount $13,500,000: In'any event, despite EPA’s statement in the” Section‘104(e). request that :

Tt has spent and intends to spend pubhc funds at the site; Shieldalloy has not recelved froni EPA a written

demand for payment of a “specified amount” of response costs, as required by Section 107(a) of CERCLA -
[42.U.S.C. § 9607(a)] as a precondition to. the accrual of interest. Therefore, Shleldalloy respectfully '
questlons both the relevance of the mformatron request and the timing of its'issuance.
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F1rst Shleldalloy respectﬁllly requests an 1n1t1al two (2) week extens1on ofi the :

~ original due date in which to respond to the information request If granted, this ‘
~extension would change the reply date to June 11 2007 The Teasons. for th1s request-are .
as follows :

W

(@

As discussed below, Shi€ldalloy is awaiting receipt of a data package from the -
EPA describing the nature and amount ofiresponse costs incurred by the: agency to
which the information request relates. Our understanding is EPA willbe
producing the current SCORPIOS (Superﬁmd Cost Recovery: Package Imag1ng

- and On-Line System) report for the Site. This is not to say that there may not be
~ issues with EPA’s cost recovery items once we have this 1nformatlon In that -
- regard, Shieldalloy must also respectfully reserve its- nghts Howeyer our
. receipt ofithe SCORPIOS report may enable EPA and Shieldalloy to resplye these
- response cost claims in a mutually satisfactory manner. Ifiso; Shieldalloy beheves

that would make its reply to the‘mformation request mioot or unhecessary and it
may also allow EPA. to avoid expending eveir more resolirces = for which we -

‘assume Shleldalloy would also be billed — in reviewing Sh1eldalloy s reply.

Shieldalloy also needs more time to locate and gather the. 1nformatlon sought in

-the information request “As yorti know the request is broadly worded and is
.‘pnmanly focused on firiancial 1nfonnatlon _This kind ofiinformation is not as
readily available as might be imaginéd. . To the extent it even exists, some ofiit
. may be in the hands ofithird parties, such as the company’s accountants or other

financial professionals. Some ofiit may also be archived or stored in locations or S
formats making it difficuh to extract the particular information sought by EPA.

E Additionally, all information must be carefuiliy examined for accuracy,. -
" completeness, relevancy and responsiveness, as well as being reviewed for . -

privilege and to segregate any conﬁdentlal components before productlon All ofi
th1s w1ll take some time. ' :

R BT

Shleldalloy reserves the nght to request add1t1onal time to respond to the information request _

should it be unable to complete its response inan 1mt1al two week extension.

3

~ For example, some of: EPA § ¢laims may. have been released by Sh1eldalloy s bankruptcy

. discharge, discussed further below. Other potential issues include whether some or all of EPA’s claims are
time barred by CERCLA’s limitations provisions, and whether EPA’s apparent failire to make a-written
demand for cost recovery m a “specified. amount precludes accrual of: mterest under CERCLA Sectlon

1 O7(a)

© PR\S1076T2 e e . , PRI
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T Second th1s letter conﬁrms my request in.our May 9 conversatlon as. reiterated -
‘in our May 15" conversation, for EPA 'to provide the SCORPIOS 'réport. for the Site. It'is e
my understand1ng that EPA has agreed to ‘provide this 1nformatlon and that we w1ll

: shortly be rece1v1ng it. I thank you for your cooperatlon C B

_— * Third, in our May 15 conversatlon you asked me to prov1de 1nformatlon
o perta1n1ng to Shieldalloy’s bankruptcy, which was a voluntary Chapter 11 reorganlzatlon
. Shieldalloy’s bankruptcy was jointly administered with the vohmtary petition ofiits
corporate parent, Metallurg, Inc..(“Metallurg”). I am now attaching a copy ofithe -
Settlement Agreement Of Envirpnmental Claims And Issues By And Between The
Debtors And The United States Ofi America And The State OfiNew J ersey perta1n1ng to. -
- -the joint Shieldalloy and Metallurg bankruptcies. This Settlement Agreement was'lodged
. with the United States Bankruptcy Court for the Southem District of New York on - o
‘ -February 6,1997. See 62 Fed. Reg. 32 (February 18, 1997). It was subsequently ‘
" approved by United States Bankruptcy Judge Jaines F. Garrity, Jr. on March 26, 1997.
The Final Order approving the settlement was entered by the Court somet1me in Apnl
- 1997 based on our understandlng ‘ : S :

As you can see from the attached Agreement, among other th1ngs this settlement
' resolved all of EPA’s claims for prepetition (i.e., before. September 2, 1993) and
‘ postpetltlon (i.e., on and aﬁer September 2, 1993) response costs as to Sh1eldalloy :
. .pertaining to the Newfield Site. See Paragraphs 7(a) and (b); seealso- Paragraphs uw.and
- . v. ofithe “Definitions” section deﬁnlng prepetltlon and “postpetition.” However, any ° ‘
ofi(EPA’s post-conﬁrmatlon respornse costs were not settled or released as to Shieldalloy,
but this exception applied only to Shieldalloy. -See. Paragraph 38. With regard to A
‘Metallurg, it has no.present or firture. respons1b111ty for any such costs because the United -
States and NJDEP expressly consented to its receiving a fiill d1scharge pursuantto
- Section 1141(d) ofi the Bankruptcy Code [11 U S.C. §ll41(d)l See Paragraph 47 see -
' also Paragraph 53. : '

i

“The date of the Fmal Order is not precxse We beheve it occulred in Apnl 1997. Shleldalloy is
attemptmg to obtam a copy of the Fmal Order and we will, forward it when it is located

4

. 3 1TUS. C Sl 14l(d)(1)(A) of the’ Banlouptcy Code provxdes that, except as to: certam exceptlons' .
© notnow applicable, the confirmation of a reorgamzatlon plan discharges the debtor from “any debt that
arose before the date of such confirmation. . . . *. *. In the case of a release or threatened release of a- |
hazardous substance occurring before a bankruptcy petition has been ﬁled, the Second Circuit has held that
a Chapter 11 discharge absolves the debtor bf all liability for both EPA’s. -response-costs incurred before the -
date of confirmation and costs to be incurred in the future, even if EPA has no way to'quantify.or: predict

what its future response costs may be In re Chateaiigay Corp., 944 F-2d 997, 1006-07 (2d Cir. 1991). The . .-

Shieldalloy/ Metallurg bankruptcy was filed ahd administered in the Southem Dlstnct of New York
Therefore, Chateauga v is bmdlng precedent in this matter. . .

. Pn\slom\z :
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| The settlement was conditioned upon the government s pubhshlng notice of the .

- ‘settlement in the Federal Reglster and-soliciting public comment under Section 122(1) ofi
. CERCLA. The United States also reserved the right to withdraw from the settlement -
- following publlc comment. See Paragraph 63. Notice was published in the Federal
- Regrster on February 18, 1997. See 62 Fed. Reg. 32.- Aftera 30 day pubhc comment
: penod the Unlted States did not w1thdraw 1ts consent. . :

The: precedmg 1nformatron estab11shes that (1) No clalm exrsts or legally can

- exist, for EPA’s response costs'from Shieldalloy to the extent those costs were incurred -
- on or before the Bankruptcy Court’s confirmation of; Shieldalloy’s bankruptcy: settlement '

in or about April 1997; and (2) No claim exists, or legally can exist, for EPA’s response o

- .costs ofi any kind as to Metallurg, Shleldalloy S parent corporatlbn

- I thank you in advance for your antlclpated cooperatlon Please feel free to. .
;. contact me 1f iyou have any questrons or problems

) Very truly yours,

) Encl

| ”_'Cc:  David J. White, Ph.D., HSE Director, SMC.

. Hoy E. Frakes, Jr., Senior Vice Pres1dent SMC :
Pamela J. Bradway, Controller, SMC - .~ S
David R. Smith,‘ Environmental Manager, SMC ‘



L 'NlTED ST%JBS BANERUPTCY ‘COURT" -
"SOUTHERN DISTRICT OP NEW YORK

----------- ‘- - - .'. - x

" In-ze | .ot Chapter 11
' METALLURG, INC. and- Loy e
SHIELDALLOY METALLURGICAL T
CORPORATION, . ;"' Noe. 93 B 44468 (L)
‘ , . 93 B 44469 (JLG).
Debtors. = . - (Jointly Administered)
- - - - e - - - - - o .v.- c:\- - '- ; 7 ‘

 SETTLEMENT mnxmm op snv:nommmn ICLATMS :
'AND Issuns_n___ AND, EETWEEN TBE DBBTE‘!RS AND 'rsn R

WHEREAS Metallurg, Inc., ('Metallurg ), a New York

B v - -

~fcorp”ration, and Shieldalloy Hetallurgical Corporation

_ vieldalloy ). aiNew'York corporation (collectivaly, tbe
‘Debtors'),_tiled witb;the United States Bankruptcy Court tor the'f
Southern District ot New York (the 'Court') voluntary petitions
'tor reliet under Title 11 of the United States Code (the .

| 'Bankruptcy Code ) on September 2,.1993 (the 'Petitisn Date‘)
"-(collectively, the Chapter 11 Cases Y. . f N R

WHBRBAS ‘the: State ot New Jersey ('New Jersey ). -on

;behalt of’ the New . Jersey Department ot Bovironmental Protection
W('NJDBP'), filed Proots ot Claims numbered 91, 96 357 and 358,
;respectively (the 'New Jersey Proots ot Claim'), in the Chapter
'11 Cases on or about August 12 1994 alleging, 1n;gz azia
;1iability ot tbe Debtors to New Jersey under ‘the New Jersey Spilln,

.Conpensation and Control. Act, N J S A 58 10-

| WITSO5.5\40\A31L0\0003 B0 NERRZ6L . T2



;('Spill Act'). and the Compr@hehsive Environmehtal Response,‘

"“-96013.!'..8.251 ', L R
WHEREAS New Jersey alleged in the New Jereey Proofs of
‘Claim[n” > alia, that -the Debtors were jointly ahd. severaliy '

- 1iable tor response costs’ ihcurred andlto ‘Dbe incurred by New i

_Jersey 4in the course of responding to releases and threatened

' ﬁreleases ot hazardous substances into the environment..‘ )
| WHEREAS the United States of America (the l'United i;
AEStates'), ‘on behalt ot the United States Environmental Protection.j‘

- ‘Rgency: ('EPA'), the United States Department of the Interior f'f§ |

('DOI'), and the United States Nuclear Regulatory Commission

Liability Act of 19mo,.as amended 42’ U, S C. S 9601 &t ggg

.('CERCLA "), the Resource Conservatioh and Recovery Act, -as.

j amended, 42 U S Cy S 6901 &t ggg ('RCRA') and ‘the Atomic Energy
Act, of 1974, as amended 42 . S C. § 2011 g& ggg (FhQ;EAPgmig'7'

@Enersyhct). T | | S

' WHEREAS the United States alleged in ithe’ rederal Proots?

of Claim

liable" for response costs incurred and to be incurred by the

.United States in ‘the’ course ot responding to releases and

Wy .

YFSEE. LINC0\AI140\ 0003\ 80 \AaRN228L. 224

st Alia that the Debtors were jointly and severally::l%



~

7‘threatened releaaea ot hazardous substancea into the environment

:trom certain Sites -,m;‘ bf" | L"r" - o t;

‘ wHEREAs on: or about February 18 1994 the United
Statea of America,.through its Department ot Treaaury, Internal
Revenue Service (the 'IRS'), £iled a. Proot of Claim against

;Metallurg on accbunt ot due and owing, but’ unpaid tederal
5withho1ding. Federal Inaurance COntribution Act ('PICA') and

"income tax liabilitiea together with prepetition intereat and

:penaltiea accruing thereon, 4n. the ‘total amount ot $9 742 894. 697:

(the 'IRS Prepetltion c1aim Y

WHEREAS Metallurg ia entitled to an income tax retund

' ;trom the. United Statea for tbe 1989 tax year in the total amounts"

‘of $723 714 (the *Tax Retund Amount') | )
| WHEREAS the Tax Retund Amount conaiat of two R

__componenta. (1) $594 249 owed to,Metallurg £or the: 1989 Tax,Year,

nd (2) $129 465 owed to Frankel Metal CO., ‘a non debtor

aubaidiary ot Metallurg, tor the tax period ending July 31, 1989
’ which amount ahall be. paid to Metallurg.._ ' ‘

| WHEREAS after a review of. the IRS Prepetition claim

jthe IRs haa determined that Metallurg is indebted to. the Unitedf‘

tbtal amount ot $1OS'847 00 (the 'Tax Amount Due') ,
“oaed by Section

WHEREAS unleaa the automatlc atay imp:

362(a)(7) ot the Bankruptcy Code ia moditied to permit the

MYFS05...£\C0N63140N 0003\ 1UNAGRN2260.224 -



‘ Covernmeht to offset the Tax Refund Amouat against the Tax: Amount'

. ; Due, the United States may not effectuate such a. setoff. )
o y' WHEREAS the United States and Metallurg ‘have agreed

that, subdect to the Court 8 approval the United States will

~ offset the Tax Refund Amount against the Tax Amount Due.

_WHEREAS as a_ result of: such setoff ‘the Debtore'M

prepetition federal tax 1iabi1ities shall be. satisfied in full,
reduced to $618 367 (the 'Net Tax Refund Amount').

WHEREAS Metallurg owns all of the outstanding etock of

Shieldalloy. v o - A 4ef"‘ ST ;

WHEREAS Shieldalloy ovns and operates a metal alloy and.-"

specialty setals manufacturing facility located in Newfield New
Jersey (the 'Newfield5 ¢ 'i , | L
| wnsnms on October s, 1988 chtors and the NJDEP

entered into an: Administrative Consent Order which as amended in o

August 1989 and September 1982 requires the cleanup and/or
remediation of hazardous substances and pollutants Known or

subsequently discovered at. the Newfield site.
WHEREAS Shieldalloy ovns and. operates a metal alloy and

specialty metals manufacturing facility in Cambridge, Ohio (the

B 'Cambridge site') , . o . _ ‘
- ' 'WHEREAS - in the" absence of this Settlement Agreement,
the Debtors would have obdected to the ‘New Jersey Proofs of

Claim.~u



| WHEREAS the Debtors and New Jersey desire to - resolve‘t
',the New- Jersey Proofs of Giaim iacluding certain alleged A
‘”environmental liabilities of: the Debtors -and the amount of.
tinancial assurances to he posted by the Debtors in connection.‘*
i’with the Newfield site. ‘ , | _

. WHEREAS in. the absence of this Settlement Agreement,i
_~the Debtors would have objected to the Federal Proots of Claim}
WHEREAS the Debtors and the United States desire to. v

' resolve the Federal Proots of Claim, including certain allegedgﬁ

-:environmental liabilities of the Debtors and the amount ot

jtinancial assurances to be posted by the Debtors in. connection .

 with the Newfield and casbridge sites:
WHEREAS in exchange for Shieldalloy s agreement to pbst

’ﬂProofs of Claim to the extent that they assert claims for
eavironmental response costs and natural resource damages i
assessment to be incurred by the United States in the future at
the Newfield site. L o N . | ‘ |
- WHEREAS in exchange for Shieldalloy's agreement to post-

'certain financial assurance for the cleanup and remediation of

uthe Cambridge site Pursuant to: the entry of a final Cbnsent Order%c

- in ‘the action entitled ?fu"

']};g& Guernsey County Court of Common Pleas Case No. 95 CV 2¢2,A D

7 NYFS05, . \GOVA310\0003\ TBO\AGRNZ26L 224




:,1and the other terms set forth in that final Consent Order and S

’.fbeloﬁ in this Settlement Agreement the United States will

‘withdraw~the Pederal Proots»of»Claim to»theJextentwthat'they'ﬂi-‘\
'fassert claims for environmental response and natural resource
A{damages aasessment costs to be incurred by the United States in
the tuture at the Cambridge site. o ’ |

o WHEREAS in consideration ot, and in exchange for, the
‘apromises and covenants herein and intending to be legally bound
?hereby, the Bebtors and. New Jersey through their auchorized |

:representatives hereby agree to the terms and,provisions of this

_;Settlement Agreement. ‘ o _ ‘
o WHEREAS in consideratioh ot, and in exchange for, ‘the
_ promises and cowenants herein, and intending to be legally bound )
' hereby, the Debtors and the United States through their |
:‘authorized representatives hereby agree to. the terms and
»provisions of ‘this Settlement Agreement..“ R
_ WHEREAS settlement of - the matters governed by this ;'
"Settlement Agreement is in the public interest and ‘an appropriate;;ﬁ
‘means BE resolving these matters.. R Y .
NOW THEREPORE without the admission ot liability or

. any~ad3udication on any issue of fact or 1aw, and upon the f

consent and: agreement of the parties to this Settlement Agreementu R

"”ﬁby their attorneys;wnd authorized otficials, it is herfj;.agregg;.‘

';as tollows' h,{{.’

KY#S05 .../ 3\ONE 40\ OO0\ 18ONAGRNZZL 224




OBFIRITIONS

In tbis settlement Agreement, the following tezms shall

"'have the following meanings-

a. | "Administrffive Bxpense Claim' has the meaning as.

;defined in the Second Amended ‘Plan ot Reorganizatioa. o
| - ©. "Allowed Gemeral Uhsecured Claim* ehail bave the
:;meaning as defined in the Second Amended Plan of Reorganization. .

€. "Allowed Claim' shall have the meaning ag defined

“vih the Second Amended Plan of Reorganization. _ "

_d.“ 'Atomic Energy Act' shall .mean the Atomic Energy

et of 1974. 42 ]SA.C. S 2011 g; eq.. as now in effect ‘or o

‘“hereinafter amended._ , _ ,
| i 'CBRCLA' shall mean the Comprehensive

‘ i_;“anironmental Response, Cooxpensation and Iaiability Act of 1980

_“,now in eftect or hereinafter

= 'claims' has: the meanins as defined 1“ the Second t'

}:Amended Plan of Reorganization.

‘

'ig. ' 'Disclpsure Statement' shall ‘mean the disclosure

"statement filed By the Debtors with the Bankruptcy Court on May

5¢ 1 1996. as- nay be amended from«time to time.

1

the Interior and any’ legal successor thereto."

’ﬂrimA "Effective Date' shall have ‘the: meaning as definedﬁ

~._in ‘the ‘Third Amended Plan of Reorganization.i.‘;f

TSR O UTNOTS ISR 22

-



j,n‘ 'Environmental Pro:ecta' shall mean those projects' -
4to oe pertormed pureuant to the NU ACO' p;gzidgd hg_g;gr that |
';nothing in this Settlement Agreement ahall affect any additional
N ooligations of the Debtors tmder the NI Aco. '

'ﬁk; --'EPA! shall mean the United Statea Environmental

. Protection Agency and any legal successor_thereto ,

: : fla'-.'Federal Proofs of Claim® shall medn. all of the gi::
,proofa -of :claim tiled by ‘the United Statea on, behalf ot -the: EPA,.".
iDOI and NRC. in the Chapter 11 Caaea o o

e'nu~’ 'Final Order' shall mean any order oflthe Court as .

',‘to which the time to. appeal petition for certiora

_freargument or a rehearing~haa expired and as to which no: appeal,.

1petition for gg:;igra;i‘ or other proceedings for reargument or '

Deotora. Additionally, in the event that an appeal, writ of

o or reargument or rehearing thereof has ‘been’ eought,

auch ‘order. ot the Court ahall have been af:irmed by the highest
] haa been

court to: vhich euch order ‘was: appealed, or. i,j%

'denied ot from which reargument or rehearing wan eought, and thei

time fo»take any turther appeal petition for , ‘oF move

tor reargument or rehearing ahall have expired

.5n; » 'LOC Trust Acconnﬂ' ehall mean that certain Mellon

'fBank N A account‘no. 102 71x maintained oy Shieldalloy’for the

”j} or move for B



.

_benefit of the NJDEP pursutht to the Administrativa Cohsent Order ;
dated- October 5 1988 as amended inAAngust 1989 and September -
1992, which includes 41) the cash proceeds derived from the

letter of credit no. 893 issued by National Westminster Bank PLC
ifor the benefit of NJDEP (2) the.letter of credit in the amount ,
of’ $8 0 miliien issued by Deutsche Bank for the benefit of NJDEP
. -OF the cash proceeds (3) the 1etter of credit in the amount ‘of. v
- 8200, ooo issued by Midlantic Bank for the benefit Of the. NJDEP or
lﬁthe cash proceeds, and (4) all accrued earnings in respect
'fthereof ’ | I |
| o otf'-'NJ ACO' shall mean the Administrative Consent
'Order dated ‘October '§, 1968, as amended in Angust 1989 and |
_September 1992, entered into by the Debtors and the NUDEP.
‘}p; SNPLY shal‘lmean the National Priorities List, 40
C.F.R., Part 300, Appendix B.,_ .
ﬁg;f. 'New ..‘Iersey'l shall mean the State of New' Jersey

Protection. » _ ‘ :
:%r} 'Plan of Reorganization'l or "Plan'l shall mean any

R Plan of Reorgasization that has been confirmed or becomes

, effective ‘dn the Chapter Al Cases,,as it nay be amended from time

) to=time¢, o o
8 'Preconfirmation' refers to the period of time

_:precediag confirmation of the Plan.




o ,“_ N 'Postcontizmation' reters to the period of time on

or after contirmation of the Plan

”u@»' 'Prepetition"refers to the time period prior to -
'September 2, 1993. e )
| ' <v=5' 'Postpetition retere to the time period from and
-after September 2, 1993. o AR
_ ‘ Wl 'RCRA shall mean ‘the: Resource~Conservation and
'ljRecovery Act,:-42- 0. s C .§ €901 er eeq.., ag now in ettect or

";hereinatter amended S ~.g\ :

t‘g, "Refund Amount' ahall mean the excess, it any,

Atiled by the Debtors with the Bankruptcy Court: for the Southern '

_Diatrict of New Yprk._ap.may_be,amended,:rpm_tigeuto time.

2z, “Settlément Agreement’ shall mean this Settlement
B | ;aa; 'Sites' shall mean the Cambridge and’Newtﬁeld

' facilitien deacribed above _ '

'fﬁb; 'United States' shall ‘mean the United States of
| America - ’ | |
| 4 ',ééﬁ' anironmental terms not otherwiae defined. shall
lhave the same meaning provided by tbe governing environmental lawl'

”vat iasue. l‘ , . | g_pv n:‘

10
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. dd.! Bankruptcy terms not otherwise detined shall have :

the same meaning provided by the Bankruptcy Cede or in the Secondf,¥.

"Amended Plan ot Reorganization. as: may be turther amended.
En Junrsnrcrros

'i._. The Court has jurisdiction over the subject matter~.

o hereot pursuant to 28 U.S:C. ss 157 1331,Aand 1334. and 42 RS

. % s c. ss 9507 and 9613(b). and 33 v.S. c s 1319.

PARTIBS BOUND. SUCCBSSION AND ASSIGNMBNT ,'
S ;1.7 This Settlement Agreement applies to, is binding -

“f upon, and shall inure to the benefit ot New'Jersey. the Unzted

ui'states. the Debtors and ‘o, the extent provided herein. the

Debtors' legal successors and assigns, and ahy trustee, examiner

or receiver appointed in the Chapter 11 Cases. Nothing contained

0. thif o€ j;t Agreement. includtng without limitation this
.paragraph 2, shall be used as evidence that any entity other thana"
: _the Debtors is a. 'successor' or: 'assign' ot any ot the Debtors.
IsznnnL nsvsnus SERVICE PREPETTITION cnaru o
3. Subject o the approval ot this Court. Metallurg
| and the United states agree that the automatic stay imposed by ..
..Section 362(a)(7) of the Bahkruptcy Code shall be moditied for
A'the limited purpose and to the limited extent pt permitting the e
”United States to ottset the~Tax Rerund Amount against the Tax .
.Amount Due (the 'Setott')‘ B
%4# As a result ot the setott Metallurg ‘8 prepetitibh.

tederal tax liabilities shall ‘be: satistied in tull.

B S

1.



Witbih a reasonahie time after the entry of this ;“

Settlement Agreement, the United States shall refund the Net Tax L

.Refund nmount plus accrued interest, if any, to Mbtallurg (the
*Total Net Tax ‘Refund®), | , |
_ The United States hereby Vithdravs the IRS
, Prepetition Claim. | L E ' “
) | Anmmcs or m - | |
o ; 11}; With respect to the treatment of the Pederal .
o Proofs of Claim and the New'Jersey Proofs of Claim under the.v-
.Debtors' Plan of- Reorgani:ation the Debtors and the United Statesv
_ and New Jersey agree as follovs~:' - '
’h,d Allouance of Federal Cnaims ’ T
- L " ':ii. The United States shall have an Alloved
'iGeneral Unsecured Claim against Shieldalloy in ‘the . amount of
ﬂ$178 192 92" for prepetition response costs incurred by BEA at’ the.'
kiNevfield site~ ‘ Ry o , ' | , ‘
,bga The United States shall have an Allowed
C-General Unsecured Claim against Shieldalloy 4n, the amount of \

A$41 562 35 for prepetition response costs incurred by BPA at. the :

fﬁ*mleése ﬂi¢ﬁf . . o _ . _

| _ N = The United states shall have an Alloved L
_Administrative Claim agaihst Shieldalloy relating to the Neufield;

. site (1) in the: amount of 5191 177 ,23 for EPA'S postpetition

“ ‘response costs, and (ii) in the amount of $4, 967 00, for DOI'

postpetition natural resource damages assessment costs»f
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O

idg The United States shall have an Allowed

'“.Administrative Claim against Shieldalloy relating to the
1Camoridge site (1) in an amount' of ' '$108, 046 73 fbr SEA' . ‘
postpetition respouse costs, and (ii) in the amount ‘of $4 714 67, .h-fh

for DOI's postpetition natural resource damages assessment costs,:

e. The NRC shall have an Allowed General -"
Unsecured Claim against Shieldalloy in the amount of $41 613 63

- for prepetition licensing fees owed by Shieldalloy in connection o
uwffwith the Newfield and Cambridge sites. :

£ The NRC's postpetition licensing fees owed bym

.Shieldalloy in connection with the Newfield and Cambridge sites )
Vshall ‘be paid in‘the ordiuary course. of business. -

;gg Within six months after sub“tantial

| consummation of‘the Plan'of Reorganization, or~such other time asgx'

'ﬁthe parties may agree, shieldalloy shall commence the

enhancement, restoration and creation of certain wetlands in and -

arouhd the Newfield site as set forth in the attached July 24,v
,[1996 workplan (Bxhibit 1) . Shieldalloy shall obtain approval .

;-from DOI for the enhancement project to ‘b€’ performed Con:pleti'on

of the enhancement, restcration and creaticn of such wetlands

fclaim for natural resource damages at the Newfield site. New
Jersey' and DOI agree to utilize their best efforts to coordinate .
_their approvals of the. implementation and completion of .

| enhancement project to be perforied under this paragraph. .Such

13
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‘enhancement shall not be considered complete ahsent DOI' B
_certification that the enhancement is complete A,

/ ‘ h Within six months after the - earlier of. the‘
Effective Date or the entry of a Consent Order for Permanent
ilnjunction to- be filed in ohio State Court, Shieldalloy shall
'purchase and ‘commence enhancement of certain acreage adjacent to '

or: mear the Cambridge site:. in accordance with the final Consent :

~‘Order in tbe action entitled ite &

ik Guernsey County Court .of. Conmon Pleas,,Case

No. 95-CV-242. Shieldalloy shall obtain approval from DOT for B

1the property purchased and the enhancement project to be
'\performed thereon._ cmgﬂetion of the enhancement of such acreage~ '
lshall he in full and complete satisfaction of DOI’s prepetition
-xclaim Ebr: natural resource damages at the Camhridge site. Such
enhancement shall not: ‘be: considered complete ahsent DOI' |
certification that the enhancement is coumuete.

B. Allouance ‘Of New Jersey Claims o v<'

' ﬁ," ‘New Jersey shall have ‘an Allowed General

Unsecured Claim against Shieldalloy in the amount bt $638Hh%%$51;
;_for prepetition response costa incurred by NUDSP~ ‘

’ﬂu; New Jersey shall have an Allowed General

"‘Unsecured ‘Claim. against Shieldalloy in the amount of

‘$1 196,982. 84 for prepetition New Spill Pund Anthorization,.t’i
_ : 1;' - _kﬁ New Jersey shall ‘have an\Allowed :3' o
fAdministrative Claim against Shieldalloy in an anount of not less'

: 14
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f than $262 912 iz, but not moie than $270 242 69, subject to ii
‘3?Shieldalloy 8 receipt and approval of NJDEP Office of Natural ‘
4 :iResources cost documentation tor ‘the period from September 9,
,.,J1993 to April 12, 1996 for NJDEP's postpetition response costs
-'cat the Newfield site. L .“ R . '
. ‘1 Within six months after substantial
_“fconsummation of the Plan of Reorganization or such other time as
" the parties may agree, Shieldalloy shall commence the .

‘enhancement, restoration and creatioh ot certain wetlands in and

"J.around the Newfield site as set forth in the attached July 24

V1996 workplan (Exhibit lh. That wetlands project shall not be

'considered complete until_the NJDEP Office of Natural Resource

‘Damage has: certified ‘the. . completi”n;of the project.'jinj

:compensation for the claim for natural resource damages for

:,interim lost.use ‘of groundwater. New Jersey shall have ‘an. allowed

' ;general unsecured claim against Shieldallby in the amount of

f$1 314,000 Shieldalloy estimates that the total rec very on -‘

- account: of this claim under Class 4? of the Plan will result in a
Afcash distributibn to- New Jersey on the Etfective Date in. the | '
.amount of $275, 000.~ 'I'he con;pletion ot these actions shall |

:fconstitute fnll satisfaction ot New Jersey 8 pre- petition claims'

ﬁfor_damagessto-wetlands1-and‘for-interim,lostause‘ofggroundwater;

15
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o _ ALLOWBD CLAIMS FOR PBNALTIES

J;A; Allowance of Pederal Penalty Claims

| R ' 73;_ The United States.. sha11 have an Allowed General
f;Unsecured Claim against Shieldalloy in the amount. of $497 OOO
A'(the 'Civil Penalty Claim') in tull resolution ‘and. satistaction

bt the civil penalty amounts claimed by the United States in ‘
U ' thiel : Civil Action o

"-'86 4016, District of: New Jersey The Civil Penalty Claim sha11

1 be entitled to the treatment under the Plan described below in

- paragraph 10 ot this Settlement Agreement

‘B. Allowance ot New Jersey Penalty Claims

-SQ New Jersey on behalf ot NJDEP shall have an-

‘ HAllowed General Unsecured Claim against Shi”fdalloy in the amount -

"”ot 5100 000 in tull resolution and satistaction ot penalty ,
.amounts claimed by New Jersey under the Solid Waste Management

13:E-1 s; ggg and the Water Pollutioh Control

-Act, N:dJ. S A,

§$38 OOO in: tull resolution and satistaction ot penalty amounts
kclaimed under the WPCA ‘The: Penalty Claim shall be entitled to.

ithe treatment under the Plan described below in paragraph 10 ot'

'?this Settlement Agreement y P .
| e 'rsmmmz'r oF: Am.owzn ‘cLAIMS _ |
s ipmi All Allowed General Unsecured Claims under or

,pursuant to. the terms ot this Settlement Agreement shall be

«classitied as 'Shieldalloy anironmental Claisxs'l under the Plangi_':r
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and in'the event the Plan is contirmed by the: Bankruptcy Court‘
'.and the Plan is consummated the holders ot Claims in- that Class p:
R shall on the Bttective Date, br as soon thereatter practicable,
-'receive a cash payment bn a pro rata basis equal to the sum ot*

_ .nii 50% of the total value ot New Coumoh Stock
(as stated in the Disclosure Statement) that would have been
-distributed uhder the Plan to the holder ot such Alloued General
Unsecured Claim had it been, as; ot the Ettective Date; the holder
" of an Allowed Claim 4h *Class 4c-suc Unsecured Claims" as detined ’
in the Second Amended Plan ot Reorganization, and : :

ii) 66 2/3% of. the: principal amount ot New ai N

' SecurediNotes thatlwouldghave been distributed to the holder ot

such élaim on‘a,pro rata»bas%s,had i been, as ot ‘the Bttective
;Date, the ‘holder of. an Allowed Claim in 'Class 4_;SMC Unsecured
C\Claims' as detined in the Second Amended Plan of: Reorganization, :
| 144 the pro rata amount ot cash ‘that would have
.kbeen distributed tc the: holder ot such Allowed General Unsecured :
*Claim had it been, as ‘of: the Bttective Date, the holder of ‘an.
laims* as defined in

Allowed Claim . 1nz' 'Clags 4c-suc Unsecuredf

the ‘Secénd . Kmended -Plan‘ o‘t Heo'r'gani"’z_gt'*idn‘;'
7 In consideration .of. the: cash payout on account of thev,,
'Alloued General Unsecured Clatms as. described above in this o

'paragraph the United“States hereby waives any right tb receive

”any Common Stock; any New" Secured Notes, or any payment on -
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account ot accrued interest in respect ot the New Secured Notes.'.
'or any other payments made “tb hblders ot Allowed Claims under the‘.f
Plan whether paid upon consummation of the Plan or anytime » |
thereafter.‘ Further, except as: provided tor in this Agreement, il
: the ‘United States waives any right to receive ahy distribution |
under ‘the Plan on account ot the Pederal Proofs ot Claim tiled
o-fagainst Metallurg. ' L
;: In consideration of the cash payout on account of the .
Allowed General Unsecured Claims .as; described above in this

,paragraph, New Jersey hereby waives ' any right to receive any

_;Common Stock any New Secured Notes, or any payment oh account of___'

accrued interest in respect of the New Secured Notea. or any
other payments made to holders of Allowed Claims whether paid
upon consummation of the Plan or . anytime thereafter.v !urtheryé

-except;asuprovided_for ih this-Agreement New Jersey waives‘any'

- right toﬁrecéive,H;y:distribution under the Plan on account of
the New Jersey Proots ot Claim tiled against Metallurg. . o
' 11. In no event shall the general unsecured claims

allowed OF" to be allowed pursuant to this Settlement Agreement be

subordihated to any other allf ed general unsecured claims

:pursuant ‘£ any prbvision ot ‘the Bankruptcy'Code or other |
applicable-law that. authorizes or provides for subordination of

uallowed claims including without limitation, Sections 105 510
-and 726(a) (4) o: the: Bankruptcy Code.



12. ‘The New Jersey Proots ot Claim :ghall hereby be
.'-deemed amended ‘to include all matters addressed in this |
fSettlement Agreement,but not already included in the respective g
\‘Proots ot Claim » v“‘ ‘ , ' | '
| 13, “The Pederal Proots ot Claim shall hereby be deemed
;amended to include all matters addressed in this Settlement .
_:Agreement but not already included in the respectlve 'Proofs of i-
;Claim_ |

RBQUIRBD PINANCIAL ASSURANCB HITH RBSPBCT TO
PBRPORMANCB 'OP 'THE. HORK AT TBB NBHPIBED SITR

: 14. - Por purposes,ot determining tinancial assurance -

only, Shieldalloy and New Jers y‘and the United States have

| identitied the anironmental Projects to ‘be: pertormed at the

=Newtield sit;ﬁ Shieldalloy and the United States have agreed

thatitor'purposes>o£ determining tinancial assurance only, the
'sdollar amounts assigned to each of the anironmental Projects

(the 'Predetermined Costs') are ‘as. follows-”

5:'A ‘Dollar . Bstimate
- lin aill

Phase II Lagoon c*“»ifh .
. ‘Remediation ot_Chromium

(including removal tilter _' IR
‘préss,. shipment and disposal) ;f.‘$313 :

BN Remeval o£ Liners, Sampling of
o S ils. Any Treatment or. Removal

2 3'- _'
s :

‘19.
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‘Sediment Remediation
‘Sediment Capital Costs : 1.
. ‘Operation and. Maintenance ‘Costs v =
Groundwater Remediation = e 9l
Puture OVereight Coete L : . N
: 5

- fStormwater'Controlhd”’j . L T a2

o : 15. The total coet. for financial aeeurance purpoeee.f
f.only. of completihg the Environmental Projette (the 'Total ‘
Ppredetermined Coet') s $25,614,000, o '_

o fiﬁui Shieldalloy agreee ‘to provide, create ‘or make-
‘available the following fund ‘as financial aseurance for the
’benefit of the United States- and Nev Jereey vith respect to the L
Environmental Projects required to be performed at the’NevtieLd
gite: _ - o ‘ | R

_ R. At or- prior to the Eftective Date.v'

Shieldalloy ehall eetablieh a- caeh reeerve. 1etter of credit or

- combihation thereof in: the amount of 34 25 ndllion dollare for..

- the benefit of the United Statee and New Jereey. '

' fht' ‘Within five businese daya of HEtallurg 8
i‘re”eipt ‘of the ‘Total ‘Net. Tax Refund Amount ag- provided in ,
.;paragraph 5 above=or thewEffective“Datevof~the"P1an; vhichever*ie
-flater, Shieldalioy ehall (i) depoeit caeh into a truet account s
.:for the henefit of the. United Statea and* Nev Jersey in an amount

letter of credit for the benetit ‘of the United Statee and New :

. 30"
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Jersey in an amount equal to the Total Net “Tax Refund Amount;
The Total Net Tax Refund Amonnt shall be above and beyond the
$4 25 million that Shieldalloy shall provide pursuant to
,;paragraph 16A above.; R "

, €. The existing letter ot credit previously
jposted for the benefit of the NRC in connection with the Newfield
site 4in the amount of $750, 000 shall be drawn down' by the NRC and
-jthe proceeds shall be. deposited into a separate trust account for

the. benefit of Nac,;j“ppglj gfuj;“““"; that at Shieldalloy 8

ioption it ‘may obtain a new letter of'credit for the benefit of

éthe NRC dn the amount of $750“ 00 . in return for the proceeds of

,the prior letter of credit (the 'NRC Pinancial Assurance Pund').

xD._ The £inancial:assurance posted by Shieldalloy'

'_qursuant to paragraphs 16A-16C above, including any accrued

'*5earnings thereon, shall constitute the l':.l‘bint Pinancial Assurancee
a Shieldalloy previo';ly established three_letters

lvpf credit for the benefit of theYState ot ‘New' Jersey to secure
.the cleanup of ;”e:Newfield site' ~' : ; _
' 1. lLetter of Credit: No. 593 issued by National

”westminster Bank PLC (which has been draun dovn

_ :Account No. 102-71 :
l;2;~"TLetter of Credit No.‘839 51177'issued by Deutsche

O Bank; and

..." 2‘1 s
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3. Letter of Credit No 701175 issued by Midlantic
- ‘Bamk in the- amotnit ‘of szoo ooo. T
- Neither these letters of credit gor the proceeds

_derived from these letters of credit or the accrued earnings

"j thereof are'assets of the: Deotors' estates._ These letters of T‘

credit and the: proceeds and. accrued earnings derived from the
‘letters of credit shall not be subject to the continuing
; jurisdiction of the Court pursuant to this Settlement hgreement

but are referred to herein only to describe the parties"

grewﬁﬁ_t'with respect to the Joint . Financial Assurance Fund
_Nothing in this paragraph shall. affect the dispute resolution
procedures -get. forth An paragraphs 28 36, including the -
: hBankruptcy Court 8 jurisdiction, pursuant to paragraph 34, to: :

: adjudicate ‘any": dispute between BBA and the Debtors as to whether

',a refund is to be made from the 10C Trust Account. These letters

f'of credit and. the proceeds and accrued earnings derived therefrome'

- .are referred to: herein as the LOC Trust Account.

' 'f;@k At any.time after the Bffective Date, Shieldalloy
'gmay request written confirmation from the United States and New
faersey that any of the anironmental Projects identified in
iparagraph 14 of this Settlement Agreement has been ccupleted and"
t:demand the-appropriate Refund Ambunt in accordance with paragraph;'

lmsrbelowz -Such»request~by-Shieldalloyvshall-be-acccnpanied»by

‘has behw:completgd; Within sixty (60) days of Shieldalloy s

lzzzf]‘
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}r_quest ahd demand, EPA and New Jersey and b@I (as to wetlands f<'.'
;remediation only) shall each either (i) confirm, in writing, _
:completion of. the project and approve ‘the Refund Amount, or iil)‘
iotherwise notify Shieldalloy in writing of their respective
: jpositions with respect ‘to the completion of such project and the .

':Refund Amount.. If the position of the United States or New

“'Jersey, in their discretion, s that- such project has not been

ompleted, then that party shall specify in its response the
'.reasons why it believes the project ‘has npt - been ccmpleted and
-_set fcrth the remaining Work To be done. EPA and New Jersey andi
Ab@I (as to wetlands remediation only) agree to employ their best”” .
efforts to coordinate their respective reviews of Shieldalloy 8. |
‘,-reguest and demand and expedite their respective responses. If -

' the position ‘of the United States*is that an anironmental ‘

‘ Project has not been completed. then ‘the: dispute resolution _
g3436 below: shall apply.

';procedures set forth in paragraphs
| o 19. In the event that ‘the United States and New Jersey
U:both confirm ih writing that an Environmental Project described
in paragraph 14 ahove has been completed the. Predetermined Cost
'for that project (together with the Predetermined Costs for all%h
'fother completed projects) shall be deducted from the Total &

“*aned Cost so as to arrive ;; a revised Total

iPredetermined Cost. (the 'Revised Predetermined Cost') for the
- remaining Environmental Projects. If the Revised Predetermined-'
_;Cost is: less than the sum of the Joint Financial Assurance Fund

oo
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_and the LGC Trust Account (the sum of the Joint Financial 4‘
.';Assurance Fund and the Lec Trust Account shall hereinafter be
i'referred to as the 'Posted Financial Assurance Fund'), then the

, United States and New Jersey shall ‘cause the excess amount, the
"Refund Amount,' to be refunded to Shieldalloy ina timely manner
such that the Posted Financial Assurance Fund equals the Revised
Predetermined Cost. To the extent such refund requires ‘that.
'fletters of credit constituting part -Of the Posted Financial
gAssurance Pund be reduced, the United states and- ‘New Jersey »
?hereby agree to»the replacament-or-reduction-of the posted
.5letters of credit in accordance with paragraphs 20- 22 ‘'with

}letters ‘of credit in. a. form and from ah 1nstitution reasonably

facceptahle to New Jersey and the United States and in compliance

.“with applicable regulations. _ _
‘ Thus, for example, it the Total Predetermined Cost is
~5$25 614 million, the Posted Financial Assurance Fund is $22 614
»million, and the United states and New . Jersey certify that |
UTShieldalloy completed the: Phase II Lagoon Closure project (which
‘has been assigned a. dollar value of $5 6 million ‘for: financial
A{assurance purposes only), then the Total Predetermined Cbst would
Ahe reduced by $5 6 million to arrive at a Revised Predetermined
Cost of $20 014 million ($25 614 OOO - $5 600,000 = $20 014 000)’
'*Because the Posted Pinancial Assurance Fund would then exceed the.~7

-,Revised Predetermined ‘Cost. by $2 6 million ($22 614 000 <
$20 014 000 o $2 600 000), the United States: and New Jersey would
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be*réquired-to*either'li)'alloﬁfﬁz'sﬁmillion'to'be~refunded*t0j;"'

"'Shieldalloy in a timely manner, or. (11) allow the letters ot

credit which constitute part ot the Posted Financial Assurance

) Fund other than the letter of credit listed in paragraph 16C,—to
‘be: reduced or” replaced in ‘a total amount of $2.6 million such :
f=that the Posted Fiuancial Assurance Pund equaled the Revised

,Predetermined Cost. -

20. Except as provided in paragraph 21 below, retunds

vfot the Retund Amount pursuant to paragraph 19 above upon’ the o

:completion ot any of the Environmental Projects shall be made

first trom the proceeds of the LOC Trust Account._ In the event

'that the LOC Trust Account does not have sutticient tunds ‘to’ o

retund the Refund Amount, the United States aud New Jersey shall"

‘cause the remainder ot the retund to: he made from the Joint

'Financial Assurance Pund tirst trom those items set torth in

paragraph ‘16A and 165 (as elected by Shieldalloy) and then,

subject to paragraph 22 below, trom the NRC Financial Assurance

‘Fund listed in paragraph 16C.'A

”vyZl. Refiunds of the refund amount pursuant to paragraph

19 above upon the completion of the NRC Slag Piles Rem“diation

'Progect shall be made first trom the Joint Pinancial Assurance

Fund 4n the order that the accounts are: listed in paragraph 16,_»"

;provided however, that no retund shall be made out ot the NRC
v Financial Assurance Pund posted pursuant to paragraph 16C unless

~the NRC. ‘New- Jersey, and the United States certify in writing

. doo
[ -
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‘vthat the. NRC Slag Piles Envirbnmental Project has been completed
In the event that the Joint Financial Assurance Fund does not -
have sufficient funds to refund the Refund Amount upOn completion

| of the "NRC Slag Piles Remediation Project New Jersey shall causej
the remainder of the: refund to be made from the LGC Trust

_Account. provided all the Environmental Projects listed in L

‘ completed ‘New. Jersey in its discretion agrees to the refund from;
the Loc Trust Account. |

-

'~22a' Notwithstanding any provision in this Settlement

,Agreement, absent the express written consent of the NRC .the NRC; -

-Financial Assurance Fund posted for'the benefit of the Nnc in

"connection with paragraph 1GC above may only beir” uced or

'United States certify in writing that the NRC Slag Piles

Environmental Project has been completed and (ii) the other
' conditions -get forth in paragraphs 19 and 20 above have been
satisfied ' - '

‘323: To the extent that New Jersey incurs oversight
'costs recoverable under New Jersey or federal law ‘or BPA incurs
oversight costs not inconsistent with the National Contingency
| Plan-in respect of»any~Environmental Project~ the Debtors shall
‘reimburse the EPA and New Jersey for such costs., To the extent S
1:that DOI . incurs oversight, assessment, or restoration planning ;

: costs, the Debtors shall reimburse DOI for such costs. - On’ each

26
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oy

‘GQUiValent dollarfamount fbr the. benefit of New Jer ;y}

- ,q:.r__e,d;.i,g PEQMid_Qd;wP;
JerSey br the United

ioccasion that the Debtors reimburse (i) New Jersey or. EPA for .

,.". oversight costs incurred in respect of any Work, or (ii) !@I forg'

oversight, assessment, or restoration planning costs. the dollar”

-value assigned to . future oversight costs for financial assuranceig

_'purposes only in paragraph 14 shall be reduced dollar for dollar3gv

for the amounts reimoursed (up to.a total collective maximum of

'vsvoo 000) B0 as to arrive at a Revised Predetermined Cost.u In A

'the event that the RevisediPredetermined Cost is less than the -

Pbsted Fihahcial Assurance_?und, then the United States and New

Jersey shall cause the excess amount (the 'Refund Amount') to bef

:refunded in. accordance with. paragraphs 19 through 21 above.

' 2&5- At any time Shieldalloy may replace any cash

At any

'time Shieldalloy may replace -any cash deposits in any of the .
"accounts comprising the Jbint Financial Assurance Fund b with

tfto this paragraph for ‘the benefit of Newv;-i

hates shall be in a.- torm and from an.
institution reasonably acceptable to New Jersey and/or the Uhitedg

States, and shall conply with applicable regulations.‘ Debtors

,'shall not be: permitted to draw down ‘on, replace, reduce, or
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-;%withdraw moniee from the Poeted Financial Aeeurance Fund except
7'as epecifically authorized ih thie Settlement Agreement.
25. Shieldalloy ehall forego its right of
B reimoureement for what was known ae the Phaee I Lagoon Cloeure.‘;
' i#which has already been completed._'- o 'Jf "?.'7‘_’;
' .26 In the event that a decoumdeeioning plan relating
“to the: ‘Newfield site ie approved by the NRC and the NRC requiree |

f;Shieldalloy to provide additional or eeparate financial aseurance;“

d"ffor the NRC Slag Pilee Remediation Project which is identified in

paragraph 14 of thie Settlement Agreement, then for putpoeee of

' calculating the Refund Amount ae deecribed in paragraph 19 abow.re,m»~

. the Poeted Pinancial.Aseurance‘Pund will be: increaeed by the

’additional finmﬂcial'ae ,jce:actually purchaeed or acquired by Ti
_Shieldalloy pureuant to: any decommieeioning plan up to a maximum d"

“;of an additional $4.:25 million.. In addition, the u. S and New

| ,Jereey agree that any additional fipancial aseurance required by j_~4

:the NRC may,~ at. Shieldalloy ‘8 Option, reduce the Joint Pinancial
:Aseurance Pund,required pureuant to Section 16A and 163 (up to an
Q;aggregate of $4.25 million) and. the U s, and New Jersey agree to
freleaee or refund an amount equal to: such financial aeSurance o
t?provided for: the benefit of the NRC, to the extent fuhde are.

,savailable, at; the time duch additional financial aeeurance ie

;provided to the NRC

'2?; Nothing in thie Settlement Agreement ie intended ,;;'u

"Yto preclude ‘any decieion by the NJDEP or EEA or DOI (ae to'
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fwetlands remediation only) to reduce or change the form of .
financial assurance £or the’ Newfield site under applicable hew
;Jersey or federal financial assurance regulations or- guidelines,

‘;subject to the,agreement of NJDEP and EFA.

27A. Notwithstanding the foregoing, if ‘on a semiannualtffﬂ

~ibasis, the Total Predetermined Cost is less. than the Posted

;Financial Assurance Fund by reason of ‘the accrual of earnings on.

ise, a Refund shall ‘be: made to Shieldalloy as

»such fund or‘otwgim
set forth in- paragraphs 20 21, and 22 of this Agreement.' ‘
Sarnings on the Joint Financial Assurance Fund and the L@C Trust

Account that. are refundable shall begin to accrue ‘as .. of the date

of substantial. consummation of the Plan " Untdl’ that date, "
accrued earnings shall remain a: part of the Joint Financial
»i'ﬁAssurance Fund and the Loc: Trust Account

o ' Dpispure xxsonmon o

“is: Uhiess otherw ‘eaexpressly prsvided fbr in f?ﬁx

;Settlement Agreement the dispute resoiution procednres provided

ain.paragraphs ' ‘ﬁherfi“‘shall be the exclusive mechanism to

l}resolve'disputé ising- between the ‘Debtors and the SPA under orf

.iwith respect to: this Settlement Agreement However, the
ﬁprbcedures set forth in paragraphs 28 36 shall not apply to

;3actions by SPA to. enforce obligations of the Debtors that have

not been disputed An accordance with paragraphs'ze 36 .
29. Any dispute which arises between the Debtors and

' the SPA under or with respect to this Settlement Agreement shall o




in the first lnstance be the subject of informai negotiations
tbetweenlthe,partles<to.the_dispute.” The - period for informal -
- negotiations;shail;not_exceedatsesty (20),daysf:romathe-time_the;
 dispute arises, unless it is modified "b‘.)""“wfit?ten- agreement of the
“parties”tofthe‘disputet The dispute shall be considered to have _
farisen when one party sends the other party a written Notice of |
m“Dispute.f‘- B & ‘ .

'iiot ln the event that the parties cannot resolve a

'_udispute by intormal negotiations under paragraph 29, then the

within fifteen (15) days after,_he conclusion ot the intormal,

':negotiation period. the Debtors. invoke the formal dispute
iresolution procedures by serving EPA. with a written Statement ot
‘Position on the matteér in dispute, includihg, but nbt limited to,.
-any factual data, analysis or opihipn supporting that position |
<and any supporting documentation relied upon by the Debtors." |
- 31 within fifteen (15) days after receipt ot the
Debtors Statement of Position, BPA will serve ‘on the Debtors its f:
_Statement of Position, including, but not limited to,.any factual
data, analysis, or: opinion supporting BPA‘s position ‘and. all

| .supporting-documentation relied-upon-by EPA. Within ten (10)

days atter‘receipt ot EPn's Statement of Position, the: Debtors
'3nay submit a. Reply. - “

32,' EPA - shall maintain an administrative record pf thef

dispute which shall ccntain all Statements ot Position, any
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Reply, and the supporting documentation submitted by both
‘parties, Where appropriate EPA may allow submission of |
Y‘supplemental Statements of Position by ‘the parties to the
'bdispute.f‘~1" . . L B
' .33; The Director of the Emergency and Remedial
;Response Division, EPA Region 2 will issue a final

'fadministrative decision (the 'Final Decision') resolving the

' %dispute based ‘on. the administrative record descrioed in paragraph'

32. . The Pinal Decision shall be binding upon the Debtors,

:subject only to the Debtors' right to seek. judicial review

7

1pursuant to parsgraph 32 below.

34. The Pinal Decision shall be reviewable by the .

rYork provided, however, that the Debtors must tile a motion

f:requestingjjudiﬁwal review of the decision with ‘the Bankruptcy

:,:receipt of the Final Decision. The motion shall include a :

description of the matter in dispute, the etforts made by the

'parties to reloive-it, tha: r”lief requested and- the schedule, it

. any; withih vshich:;;he -'diaspute must. be .r.esolyed to ~ensure=' orderly

LinpiementationVof”this §ettlement5igreement: In proceedings ‘on.

' .ahy dispute gove:nedAby,this paragraph, the Debtors shall “have

jthe burden ot demonstrating that the Pinal Decision is arbitrary,»

vcapricious or otherwise hot in accordance with law Judicial
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_review of?the'Pinai.DeciSion,shall‘beAbased;6ﬁjthe;administrativef
recora. - - . B I o
. ; 35, This Settlement Agreement shall not add to or
~-jsubtract from the right ‘of the Debtors to dispute the validity of
Athe provisions of the RDDs issued in connection with the sites.
| Aip_ 36. The invocation of the formal dispute resolution
procedures under paragraphs 28 34 pf this Settlement Agreement
bb'f:shall not extend, postpone or affect in any way any obiigation of
the Debtors under this Settlement Agreement that is not directly
- dn dispute, unless BPA or- the Bankruptcy Court provides h |
iy :;7f | 'btherwise. ' R ,' ﬁ'; ) ' _
. 363%' Any dispute between Debtors and New Jersey o

‘concexning issues regarding the Loc Trust Fund, whether any
anironmental Project is complete, and whether a refund is o be'
| Emade from the Joint Pinancial Assurance Fund ©F the’ LOC Trust
_ | Fund, shall be resolved as provided in the NJ ACO.' The. dispute.
; ¥ H"ﬁresolution procedures set: forth in paragraphs 28 34 of this ‘

'iSettﬁement Agreement and iany" resolution of a dispute thereunder.f

";s;“ll'not be binding on New'Jersey. Nothing in. this paragraph e
7.sha11 affect the dispute resolution procedures set forth in
iparagraphs 28 36,.including the Bankruptcy Court's jurisdiction,j'
'pursuant to paragraph 34, to adjudicate any dispute between RPA_'

.efand the Debtors ‘as; to whether a refund is to be made from the LOC

:Ttusn Accounn. "'.'V _“ ,~ 'Lf; . j? o
- » pno‘;p; ?sIons ™ 'ms svss'r or A nsmmr



37, The Joint Pinancial Assurance Fund shall be
subject to draw down and/or withdrawal by New Jersey br the
'United*statesfto'be“ﬁsed £orfthe‘purpOBe.of~remédiating and

l.:restoring the Nswtield site in: the event that New Jersey or the-

~»r United States certities in writing that Shieldalloy has failed tolﬂh
| perform its obligations under the NU ACO, an NRc~approved

'decommissioning plan for the Newtield site, and/or any other

Judicial or administrative order then in ettect with respect to

'_dthe remediation OF: restoration o£ the Newtield site, provided
:'however, that the proceeds ot the account listed in Paragraph 16C
%above shall not ‘be subject to draw down or withdrawal without tbei
iexpress written consent o£ the NRC.- |

COVBNBNT NOT TO: SUR: AND RBSKRVATION OF
RlGBTS:-BhNKRUPTCY DISCHARGB

| | 38, Bxcept fbr those claims specitically settled.
‘-pursuant to paragraphs 7: 8 and 9 of this Settlement Agreement,
”fShieldalloy ‘s environmental 1iabi1ities ‘at the Newfield site,:
‘including its liability ‘to the United States and New Jersey, |
fshall be excepted trom discharge and shall pass through
QShieldalloy 8 Chapter 11 case unattected."The Plan of.

’giContirmation or the Order contirmdng tbe Plan shall contain &

:provision identical to this paragraph 38.. The parties agree that

;the-post~
States and New Jersey against Shieldalloy are not being settled

, under this Settlement Agreement.

‘733f>"ﬂ
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i fi&& Except for those claims specifically settled -
fpursuant tc this: Settlement Agreement, Shieldalloy s
renvironmental liabilities at the Cambridge site, to the United:

-.HStates, shall be excepted from discharge and shall pass through

-Shieldalloy 8. Chapter 11 case unaffected. The Plan of |
-Reorganization or the Order confirming the Plan ‘ghall contain a

__lprovision identical to this paragraph 39.
40. It is agreed ‘and- understood ‘that: ‘the Predetermined-

' Costs as identified in paragraph 14 of this Settlement Agreement '
';in no: way constitute a cap or limitation on Shieldalloy'
<vcontinuing obligations to comply with state and’ federal .
environmental laws" or with. the NI Aco. | '_
’ 4L Except as specificaliy%provided An paragraphs 7(g),

'and 7(1) of this ‘set ,ement Agreement, the United States and ‘New

-'Jersey reserves all rights they’may have against the Pebtors
h,under existing law ‘or the law as it may be amended, to compel thel_;

iBebtors to cleanup and/or remediate any hazardous substances and

',;pollu ants known T} o subsequently discovered at the Newfield site.

‘andfor recover the United States' ‘or New Jersey's response costs."

‘foversight ccsts and natural resource damages, if any, associated

'*“ﬁf, that ncthing ccntained in this‘

?therewith, pfffﬁfffiv'”

éSettlement-Agreement shall broaden or’ limit the discharge granted;'g
sjto Metallurg pursuant to section ll4l(d) of the Bankruptcy Code. |
42. Except as specifically provided in- paragraph 7(h)

et this Settlement Agreement the United States reserves all f.

LN\ o\ so W 2



'i rights they may have against the Debtors under existing law or
the law as it may be amended, to compel the Debtors to cleanup
and/or remediate any hazardous Substances known or subsequently
discovered at the Cambridge site,‘and/or recover the United
States' response costs, oversight costs, or natural resource a
) damages assessment costs, if any, associated therewith. nzgg;ﬁgd,i;
'hgge_e; that nothing contained in this Settlement Agreement o
shall broadenvbr limit the discharge granted to<Metallurg |

A pursuant to section -ldl(d) of the Bankruptcy Code. _

43.f Except as otherwise provided tor herein, the termsk
of this Settlement Agreement do not constitute a: release ot :
. Shieldalloy ‘or: any prior or subsequent owner or operator ot the

_'Newfield b Cambridge sites from any other liability under any

tal law,vdecree, or order, :br'the
.assessment,-cleanup, remediation,xcorrection, restorationﬁor. o
'other response to any condition at the Newfield or'Cambridge

;sites that exists now, will exist in the future, or was created

‘before Shieldalloy took,ownership of the Newfield or Cambridge

;sites. Nothing in this'Settlement Agreement shall release
aShieldalloy or a subsequent owner: or. operator of the: Newfield or

- *Cambridge sites from complying with applicable state and federal
.z nvironmental laws. ) ’ - _ ‘
_;{i;v Shieldalloy agrees that all response or natural
-resource damages: assessment costs claims incurred or to be i

"incurred postconfinmation by the United States in connection with%]
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.;the Newfield and Cambridge sites shall be entitled to

‘ .-admihistrstive priority in a. subsequent Chapter 7 or 11

v bankruptcy case of Shieldalloy. ‘

45. Shieldalloy agrees that all response costs claims '

¢

incurred or to be incurred postconfirmation by New Jersey in

".uconnection ‘with the Newfield site shall be entitled to

' administrative priority in a subsequent Chapter 7 or 11

Co ;bankruptcy case o£ Shieldalloy._

46.' The Joint Pinancial Assurance Pund shall be - held
in trust for the benefit of the United States and New Jersey, and
1the LOC Trust Account shall be held in trust’ for the benefit of e
the NJDBP and both accounts shall be excepted trom the Debtors'
4bankruptcy estate or in any subsequent bankruptcy case, except to. y
lfthe extent the Debtors are entitled to any retunds therefrom i

;pursuant to: paragraphs 18 and 19 above. I“'the eveht of -a

'v;subsequent hankruptcy, any dispute ag to whether a refund is due'-x-

sdispute resolution provisions herein. and between New Jersey andif

In the event the Debtors

t ;file a subsequent bankruptcy case, the Joint Pinancial Assurancef‘
Fund shail be subject to draw down and/or withdrawal byNew
-Jersey or‘the United States and the LOC Trust Account shall be
.subﬁect to draw doun and/or withdrawal by New Jersey to be ‘used
for the purpose: of remediating and restoring the Newfield site,

vprovided however, that the proceeds bf the accbunt listed in |

36

| WYES05... £\COV3IL0\D0OSNI BE\ACKNZ26L .22



withdrawal without the expreee written ccneent ot the NRC It is -
agreed and underetood that the Joint Financial Assurance Fund and
Jgthe LOC Trust Account are held in truat exclueively for the
lpurpoae of remediation and reetoration of the Newfield site.

_ '

7472 In the event that thia Settlement Agreement is .

;approved‘by the Bankruptcy Court and the Plan of Reorganization

ia confirmed and coneummated the United Statee and New Jersey

_gwill not object to Metallurg being granted a diecharge ‘Pursuant

o f:to eection 114l(d) ot the Bankruptcy Code. Nothing in this

:Settlement Agreement ahall broaden ‘or limit the ecope of that

;discharge. _ ‘ _
'_ _ 8 Nothing in this Settlement Agreement ahall ‘
fconetitute a limitation on. Shieldalloy ‘8 obligation to comply
~with the’ complete terms of . the NU ACO or any other exiating or
‘jtuture etate or tederal adminiatrative ‘or- court order or decree'

1

frelating to the Newtield site. .
345, The Debtora' and the United Statee' entry into

Hithia Settlement Agreement ia conditioned on the entry of ‘a final

o Conaent Order 4in the. action entitled ffgifm;é,'

. Met; _w'*fﬁ, Guernsey County Court. of Common Pleaa. Case
© No. 95- cv‘z4z. o - |
! | -504 Nothing 4n thie Settlement Agreement ahall be
: lconatrued to aftect the NRC's regulatory authority -over the

'Newtield aite or the Cambridge aite, including, but not limited

37
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"to, the NRC’s autbority relating to the decommissionihg of the
4fSites, and the NRC's authority to require Shieldalloy to post
.1separate £inancial assurance, above and beyond the amounts set
~H£orth in this Settlement Agreement.if“f- ‘ » | (’
' ;s Debtors agree not to assert any claims or- causes
,»ot action against the ‘New Jersey Spill Compensation Fund, or
*against the United States, or its contractors or employees with
‘irespect ‘to. Prepetition and Postpetition CIaims._including ‘but not5
| jlimited to. R o o
L ij,: any direct or indirect claim for reimbursement
trom the EPA Bazardous Suostance Superfund established by 26
- U.S, Ce s 9507 based on sections 106(b)(2). 107, lll, 1igwuor 113“
of cmzcm 42 U S c. 55 9606(b) (2), 9507 9611, __,,s;;i;z_;;' or 9613, of
| any other provision of law~ and.. - SR .' : L
- 4dy -any: claims: arising out of the response or natural

resource damages assessment actions at the Sites tor which the

*United States' Prepetition and Postpetition claims werelincurred

, - 52. Nothing in this Settlement Agreement shall be:
ﬂdeemed to. constitute approval or: preauthorization ot a. claim
'within the meaning ot Section 111 ot CERCLA 42 uU. S C 5 9611, or
.40CFR 300, ,7004Q) .+ R o |

53. In any subsequent administrative or: judicial

fproceeding initiated by New Jersey. the United States or. any
'?response or natural resource damages assessment costs, or other
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,appropriate relief relating to the Sites, Debtors shall not

assert. and may not mnintain. any defense or claim based upon the’ .

,principles of waiver, zes 3
fpreclusion, claim splitting, or other defenses bssed upon any

5contention that the ¢laims. raised in the subsequent proceeding

“*,-were or. . should have been brought in the instant case: provided

- however; that nothing in this paragraph 1) af:ects the
‘g;settlement of the Prepetition and Postpetition Claims
specifically settled pursuant to paragraph 7 o£ this settlement
ngreement: and (ii) affects Hetallurg's right to raise the :
fdischarge granted‘tovitwpursuantwto section. iidltd) o£~the;n
Bankruptcy Code as a defense in any subsequent proceeding betore
,an agency or court of competent jurisdiction‘

L pum'rs MADE PURSUANT TO THIS: mmm
| 54, Payments to ‘be: made under this Settlement

Agreement on account of BPA'e and DOI‘s response and natural

': resource damages assessment cost claims pursuant to paragraph 7

'and the Civil Penalty Claim pursnant ‘to paragraph € shall be made_
by check made payable to the *United states of America' and sent‘i‘-

.;Chief anironmental Protection Unit

‘iloOFChurch Street, Isth floor
;New York New York 10007 .

39
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!

) claims relating to the Newfield site pursuant to paragraph 7,
": Shieldalloy shall send notice that such payment has been made to:

U.S. EPA Region II L ‘
. Emergency and Remedial Response Division
- ‘New Jersey Remediation Branch'
Southern New: Jersey Remediation Section
Attn- ‘Shieldalloy Superfund Site Remedial Project
Manager : | .

.fU.S, EPA Region I
‘0ffice of Regional Counsel '
‘New: Jersey Superfun Branch

= ‘New—aeraey~Superf' . : — '
L Atta:: Shieldalloy Superfund Site Attorney

‘;At the time bt any payment of EPA's response cbst

“~claims relating to the Cambridge site pursuant to- paragraph 7,'

‘f'Shieldalloy shall send notice that such payment has been made to' '

jAttn"g Shieldallq; Superfund Site Attorney
o - 'At the ‘time of any payment of DOI's claims pursuant to.
. been made to: FCEE G o

Ms. Teresa Tancre : ‘

Pish -and Wildlife Service o
Division of Pinance. = =~
4401 N Pairfax Drive, -Suite 380 -
VA 22203

c 'SSS. Payments of the NRC's licensing fees ciaims
‘ifpursuant £0. paragraph 7 shall be made by check payable to the
j-'Nuclear Regulatory Comnissibn' and sent ‘toi- B

) f'IMs Diane B.. Dandois-ﬂ;' '

e




.;U S. Nuclear Regulatory Commiasion '
,-Offic’=of ‘the: Controller : :
;2‘Wh‘ e Flint Nor”h;r -

o Agreement on account: ot EPA'S overaight costs purauant tof'» : . |
{paragraph 23, shall be made ‘by’ check: made payable to 'EPA}
.ffHa'-zardoun Subatance: _Sup_erfund-;-.' ,:Each .chec,l_c :-ahallr ,ref_erence, the
name ‘and address of the party maicfing ﬁpa‘ymenti‘- the -s'""i;te narie, 't-he |
'j;'docket oumber tor thig action, and the United Statee Atto:ntey 8 .

Off:.ce Case Number ‘and shall be sent to~

. EPA "".:Region T o
Attt Supernmd Accounting '

‘P, 0. Box: 360188M
iPittsburgh PA-

EAt the time of auch payment, Shieldalloy shall eehd

: _notice that ‘such payment haa been made to: .

Kttn- Shieldalloy Supertund Site Attorhey
- 57, Paya\ehts tb be made under ‘this Settlemem: _i '

Agreem_‘“"jt_ on account o: I's overszght, asseasment, or

‘ 'b‘ restoration plan"_"}_-’ng ooete pursuant to: paragraph 23, ahall be

~made by ,.c.heck .made _,;pa:_yable to *Pepartment of the Interior." Emch‘ '

41
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Pade

shall be made by “Pm&.ﬁ

: account ot'New Jersey 8

| check ghall. reterence the name and address of the party making

payment, the Site name: and location, tund account number 14xs198,%
the docket number tor this action, and Shall be: sent tow

Fish and Wildlite Service
- Division of Finance: S
4401 North Fairtax Drive -
- Room: 380 - ‘
}Arlington, VA 22203

i

58. Payments to be made under this Settlement '

.:Agreement on account ot New Jersey'

tag ' Prepetition response cost claims pursuant to

2 Qparagraph 71, ‘ L :
'b;‘ Prepetition Spill Fund Authorization claim

;pursuant ‘to paragraph 73.-

fc;' ;Administrative claimﬂpursuant to paragraph 7k L

g each made payable to the 'i_'

'Treasurer, ‘State of New Jersey and sent to.".
NJDBP,“Bureau ot Revenue
ton, NY 08525 0417

| Payments tovbe,made under this Settlement Agreement on

qab'. Administrative claim pursuant tp paragraph 7k in T'

the amount ot not: less than $17, 086‘24 but not.

42
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du Mbrepthaﬁsgﬁimﬁis}ﬂiiéé-setﬁforthginepa:agraphi7k,a-
rib. :Natural resource damage claim for ground water o
' *pursuant to: paragraph 71, _ ‘
shall be made by sgpaza;g ;nsgk payable to the 'Treasurer, State
of New Jersey' and sent. to. ‘ | L '
‘ 'Martin Mcnugh Chief o : -
NJDEP, Office of Natural Resource Damages

" CN 404 .
- Trenton, ‘NI aszs 0417

A RBTBNTION OP RBCORDS .
v B 59. Until 10 years after the effective -date. of this
"?Settlement Agreement, Deotors: shall preserve and retain all: :
':records and documents now in their poseession, custody or | 1
control, or which come into their possession, custody or’ control

ge. actions taken at ‘the SiteSI

uthat relate in any@manner to resi“

- or ‘to’ the liability of: any person for response actions conducted:

”‘retention policy tc the Ccntrary This shall not supersede the
‘document retention requirements in the NJ Aco, and such |

' ‘requiremehts shall remain in effect.

60.1 After the conclusion of the document retention

;period in the preceding paragraph, Debtors shall notify the

5United States and the’s

e Of New Jersey at*least 950 days prior
”to the destruction of‘any‘such records or documehts, “and, upon

‘;requestnhy-the United,States-or-theHState.of‘Ney Jersey,.Dehtors

.‘A
o

o A -] '
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. tollowing.;
2y the date ot the document, record or intormation, 3) the name .

iits khowledge and belietJ

. shall deliver any such recdrds or documehts to the United States'*

_»‘or the State ot New Jersey. Debtors may assert that certain
Ardocuments, records, or: other intormation are privileged under the ;
,attorney-client privilege or any other privilege recogni_ed by
ftederal or state law.” it Debtors assert such a privilege, they t“?

.shall provide ‘the: United States and New Jersey with the

l_the title of the document,,record or intormation,»i

o and title ot the author of the document, record or intormation,

'4) the name and title ot each addressee and recipient, 5) a.

description ot the subject matter of the document, record or

'-intormation, and 6) the privilege asserted.‘ it a claim ot
'dprivilege applies only to a portion of a- document the document

8hall be provided to the United States and ‘the State of: New L i

-QJersey in redacted torm to mask only ‘the. privileged intormation.
JBeotors shall retain all. records and documents that they claim to-J'

ébe privileged until the United States and the Stategot New Jersey

‘éhave :had: a reasonable opportunity to dispute the privilege claim g

‘ﬂis By signing this Settlement Agreement, Shieldalloy

and Metailurg each certities individually that, to the oest" ot

i it has tully complied in all material

resp:cts with any and ‘all requests trom the United States: and Newf

Jersey tor information regarding the Sites _— ‘] “;7- :,;,,

NGTIIIS ANB SUEMISSIGNS '
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62.» whenever, .under the terms bf thie Settlement .

"Agreement, written notice is: required to- be given, or a report or',.'

Aother document is required to be eent by one party to anocher. it,f'
‘shall be directed to. the individuale at the addreeses epecitied
below via .8 certified mail, return receipt requested, unless

. thoee individuala ;or! their succeseors give notice ot a change. of s

';addreea:touthe otherqpartiea,in=writins, ALl notices and

'}suhmiesionefsheiiﬁbe'consideredVeffective upon;receipt,'unieesii
v"s‘oth’“erwi"s‘e- liroiiided‘. Except as otherwise provided in this = a
<fSett1ement Agreement, written notice as epecitied hereinnshall
constitute complete satistaction of any written notice = ’
'u'requirement in the: Settlement Agreement with reepect ‘to the. ‘.

Bnited States, EPA, DOT, New Jersey, NJDEP, and the Debtors,;”

'reepeCt:vely.

. ‘Donna. Gattigan, Case. Manager . L
NJDEP,. Bureau of ?ederal Caee Management,
CN. 028 , S o
fTrenton, NJ 08625 0028

| 45
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SMartin McHugh Chief o s
rNUDEP,‘Office of Natural Reeource Damages
‘CN. 404 ’ ,
Trenton. NU 08625 0417

”°h'w..8iweil, Deputy Attdrney General
ket Street . _ :

f'rrenton, NJ oaszs 0093

The United States "EPA o
_Office of Regional Counsel 3
- 290 Broadway .
‘New York, New: York 10007 -
t:Attn' Shieldalloy Site Attorney

: £ Region: .
E Emergency ‘and Remedial Response
.. Division

.. ‘United States Department of the: Interior
~ Division of: Conservation and Wildlife ‘
1849 *C" Street, NW
' %washington, ‘DiC. 20240
. Attn: Shieldalloy Attorney

‘United s ates Attorney s Office
: £n Distriot

jNew-York QNew York | 10007 ’
-ﬁAttn. Chief Environmental Protection Unit

R

_ ] '.s§Shieldalloy Metallurgical Corporatioh
L P.0. _Box 768 ‘
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Washington, DC 20036 ,
Attn. . David Berz,.Bsq.

LODGING AND OPPOETUNITY POR ‘PUBLIC COHMKNT
| 'frsaé The United States agrees that notice of this Ag?‘
p settlement Agreement shall be expeditiously published in the
'Pederal Register in accordance with CBRCLA section 122(1),1_,
0. .S C.. § 922(1), and, that public comnents, if any, ‘wilk be taken
.Tfand considered during the required 45 day notice and comment 7
;period. The United States reserves the right to withdraw or. |
“withhold its consent to the Settlement Agreement it the public

;comments disclose,facts or considerations which indicate that the

jSettlement Agreement is inappropriate, improper or inadequate.<

64,

_}Agreement be approved by the Bankruptcy Court pursuant to the

';order confirming the Debtors' Plan of Reorganization.;

SS. It for anyzreason (i) the Court by Pinal Order

';should decline to approve this Settlement Agreement, (ii) the

Settlement Agreement is withdrawn by the United States as.

‘ﬂprovided in paragraph 63. (iii) the Settlement Agreement is hot S_

) dismissed or converted to cases under Chapter 7 of the Bankruptcy '

i

Code before the effective date of a Plan of Reorganization.A(a)

";3Agreement shall be null and void and the parties :

shall not be bound hereunder or under -any documents executed in_ﬁh

QFODDSCCiOthSIQViFh? (b) the parti'b'shall have no: iiability to |
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-‘:one another arising out ot or in connection with this Settlement

Agreement or under any documents executed in connection herewith, S

.(c) the Pederal Proots of Claim shall not be deemed to be

discharged and the Debtors may, unless the Chapter 11 Cases are

'r_dismissed 0T converted to cases under lhapter 7 of the Bankruptcyclh'

Code, tile objections and/or tile a motion tor estimation ot sucha‘"
claims (which the United States may oppose), (d) the ‘New Jersey
A};Proots ot Claim shall not be deemed to be discharged and the

Debtors: may, unless the Chapter 11 Cases are dismissed or”

'converted to cases under Chapter 7 ot the Bankruptcy Cede. file

~objecticns and/or tile a motion‘tor estimation ot such claims

;(which New Jersey may oppose). (e) this Settlement Agreement and
any documents prepared 4n connection herewith shall have no. -
.‘residual or: probative ettect or value, and ic. shall be ‘as it‘they

jhad never- been executed' and (t) this Settlement Agreement, any -
'istatements made: in connection with settlement discussions and

‘al’

-any". documents prepared in:connection herewith may not be used as

E evidence in any 1itigation between tbe parties..

€6. The Debtors shall not propose ahy Plan ot

that is inconsistent with the terms and provisions b this

Agraement , The United States and New' Jersey reserve

,¢Settlemenf_
' all ot their rights to. object tb any Plan ot Reprganizatipn tiled;>
-by the Debtors, except that the- United States and New Jersey

':agree that they will not. object to any provisions in the Plan ot L

48
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AReorganization that are consistent with this Settlement
’}}Agreement. | ' '> |
e Im'scmnou X comxumzrs o
o A-SJ;, Tbis Settlement Agr“ement and ‘any other documents
.oto be executed in connection herewith constitutes the sole and
Hﬂmatters addressed herein, and supersedes any prior understandings '
'-or oral or written agreements concerning the subject matters of
this-settlement-Agreement. Bxcept as otherwise provided herein.
it is. understood and agreed that this Settlement Agreement does
not supersede the RJ Aco. This Settlement Agreement may not/be |
_amended except by a. writing signed by the party r- parties sought

: _to be: bound thereunder. ‘

ﬁéa This Settlement Agreement may be executed in

L | Rs'rsu'rmu or .musowrzox |
L ”9 Bxcept as provided below with respect to the NJ .
;ACO and ‘the. LoC Trust Account, the United States Bankruptcy Court”
-for the Southern District of New‘!ork shall :etain exclusive o
"Jurisdicticn of the ‘subject matter of this Settlement Agreement
;and the parties hereto for the duration ot the terms and '

_prcvisions of this Settlement Agreement with respect to the (i)

‘and (ii) any issues with respect to. the Joint. Financial Assurance
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i‘?uhd for the purpose of ehahlihg any of the parties to apply th‘
'”the Court, in accordance with the: dispute resolution procedures
fset forth in paragraphs 28 36 for such further order, direction R
f"and relief as may he necessary or appropriate for the _'“h
i'constructioh hr ihterpretation of the foregoing matters uhder

tthis Settlemeht Agreement or to affectuate or ehfhrce compliance =

it-qywith its terms The‘New Jersey Superior Court shall retain : Afp

_exclusive jurisdiction over any issues that may arise with
V'respect to the NJ ACO and the noc Trust Account. with the
1:exception of the dischargeahility of claims referred to under
Whthis Settlement Agreement this Settlement Agreement does not

_confer jurisdiction on the Bankruptcy Court for the Southern

'fDistrict of New ‘York: over the Dehtors‘ ohligation to- remediate or. _i'

_otherwise address environmental violations at the Newfield site.. .

'.Any dispute hetween the Dehtors and New Jersey concerning the noc

-‘,Trust Pund whether any Environmental Project ia conplete,

whether a refund ic to he made from the Jbint Financial Assurance -

, 'Fund or the LOC Trnst Account, and'the nature and extent of the
_.Dehtors' ohligations under the NJ ACO shall he resolved as '
'provided in the NU Aco ' Nothing in this paragraph shall affect

‘the dispute resolution procedures set forth i4. paragraphs 28-36,

| including the Bankruptcy Court s jurisdiction, pursuant to |

y o

A _. 5'0"‘ ‘
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_paragraph 34 co adjudicate any dispute between EBPA and the

”Debtbrs as :b whether a retund is: to be made £rom the LOC Trust
:Account.‘ S '

THR UNDERSIGNED PARTY mms IRTO 'u'ns sm'r AGREEMENT FOR - .
.msrmormamxr-- e T T

ve:niero

General of. New Jersey
2 by ‘tor New Jexrsey

' Department of Rn.ironmental
Protectdon ' NG

P‘

g Deputy Atto:neyTGeneral

TBB UNDBRSIGﬂBD EARTY SﬂTERS INTO TBIS SBTBLIMBBT AGE!EHBNT POR

S t : ges LLP
B A_torueys for Debtors 1n
Possession _
767 Pifth Avenue ‘ .
.. New York, New York 10153 N
(212) 310 8000 »

mx_vunxnsxcuxn pna'm:s ON THE ATTACEED PAGES ENTER INTO THIS
SETILEMENT AGREEMENT FOR THE UNITED. s-m'rxs OF RMERICA:




o America

i"I'e]. No'. 3

(212) 3as




v General S
Env1;onmcnta1 and Waturai Resonrces

y pivision |

U.8.. Department ‘of Justice
’Washington, D.c. 20530

Enviro ental and Natural Resources'
) Division




‘U.8. Environmental Protection Agency
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